ASSET PURCHASE AGREEMENT 


between 

RGV EDUCATIONAL BROADCASTING, INC. 
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IMMACULATE HEART MEDIA, INC. 
February 12,2019 



ASSET PURCHASE AGREEMENT 


THIS ASSET PURCHASE AGREEMENT (this “ Agreement ”^ is made as of 
February 12, 2019 between RGV Edueational Broadcasting, Inc., a Texas non-profit 
corporation with address of P.O. Box 2147, Harlingen, Texas 78551 (“ Seller ”) and 
Immaculate Heart Media, Inc., a Wisconsin not-for-profit corporation with address of 1496 
Bellevue, Suite 202, Green Bay, Wisconsin 54311 (“ Buyer ”) (Each of Seller and Buyer is 
sometimes referred to herein as a “ Party ” and Seller and Buyer are sometimes jointly 
referred to herein as “ the Parties ”). 

WHEREAS, Seller owns and operates the following noncommercial educational 
radio broadcast Stations pursuant to licenses issued by the Eederal Communications 
Commission (the “ ECC ”): 

1. KHID(EM), 88.1 MHz, McAllen, Texas, ECC Eacility ID Number 56082; 

2. KJJE(EM), 88.9 MHz, Harlingen, Texas, ECC Eacility ID Number 56081 (each 
station “ a Station ” and together “ the Stations ”) and 

WHEREAS, subject to the terms and conditions set forth herein. Seller desires to 
assign to Buyer, and Buyer desires to acquire from Seller the Station Assets (as defined 
herein). 


NOW, THEREFORE, in consideration of the foregoing and the mutual covenants 
and agreements set forth herein, the Parties, intending to be legally bound, hereby agree as 
follows: 


ARTICLE I 

SALE AND PURCHASE 

Subject to the terms and conditions herein contained. Seller shall grant, convey, 
sell, assign, transfer, and deliver to Buyer on the Closing Date (as hereinafter defined) the 
following interests of Seller in properties, assets, privileges, rights, and interests of Seller 
used or held for use in the business and operations of the Stations (collectively, the “ Station 
Assets ”): 

Section 1.1 Assets . 

(a) ECC Authorizations . All licenses, permits and other authorizations issued 
to Seller by the ECC with respect to the Stations, as listed and described on Schedule 1.1(a) 
(collectively, the “ ECC Authorizations ”), including any renewals or modifications thereof 
between the date hereof and Closing; 



(b) Tangible Personal Property . All interests of Seller in the transmission 
equipment listed and described on Schedule 1.1(b) , which comprise all of Seller’s tangible 
assets that are used or useful in the operation of the Stations, together with any 
improvements thereto between the date of this Agreement and the Closing Date 
(collectively, “ Tangible Personal Property ”): 

(c) Real Property . 

(1) All fee simple and other interests of Seller in the land, buildings, 
improvements, fixtures, and other real property that are included in this transaction, 
encompassing all real property owned by Seller that is located in Lozano and Alton, Texas 
and on which the Stations’ transmitter sites are located (the “ Real Property ”), as listed on 
Schedule 1.1(c) . 

(2) Title Insurance; Survey . Buyer may obtain, at its sole option and at its 
expense, (x) commitments for owner’s and lender’s title insurance policies on the Real 
Property (“ Title Commitments ”), and (y) a survey on each parcel of Real Property (the 
“ Surveys ”). The Title Commitments will evidence a commitment to issue a title insurance 
policy insuring good, marketable, and indefeasible fee simple title to each parcel of the 
Real Property contemplated above for such amount as Buyer directs and will contain no 
exceptions except for Assumed Liabilities (defined below) or Permitted Liens, with each 
of the title company’s standard printed exceptions in Schedule B thereto deleted at Buyer’s 
expense, with Seller having the right to negotiate the Owner Affidavit form so it is 
consistent with Seller’s obligations herein. Seller shall reasonably cooperate with Buyer 
in obtaining such Title Commitments and Surveys (including provision of customary 
representations and affidavits to Buyer’s title company). If the Title Commitments or 
Surveys reveal any Encumbrance on the title, other than Assumed Liabilities or Permitted 
Liens, Buyer may notify Seller in writing of such objectionable matter as soon as Buyer 
determines that such matter is not an Assumed Obligation or Permitted Lien and, if Seller 
is unable, through commercially reasonable efforts to remove such objectionable matter. 
Buyer may elect to terminate this Agreement, upon which termination the Escrow Account 
(defined below) (including all interest accrued thereon) shall be returned to Buyer. Buyer 
shall be responsible for the cost of any premium(s) for any title policy secured by it or its 
lender with respect to the Real Property. 

(d) Intangible Property . Subject to Section 1.2 , all of Seller’s rights in and to 
the Stations’ call letters and Seller’s rights in and to the trademarks, trade names, service 
marks, internet domain names, copyrights, programs and programming material, jingles, 
slogans, logos, and other intangible property which are used or held for use in the operation 
of the Stations, including but not limited to the items listed on Schedule Ll(d) . 
Notwithstanding the foregoing, the Eacebook pages, Twitter feeds and tunein.com feeds 
associated with the Stations will not be included as Station Assets. 

(e) Assumed Contracts . All contracts, agreements and leases associated with 
the Stations entered into in the ordinary course, as listed on Schedule Ll(e), together with 
all contracts, agreements and leases made between the date hereof and Closing that Buyer 
has elected to assume (collectively, “ Assumed Contracts ”); 



(f) Files and Records . All FCC logs and other records that relate to the 
operation of the Stations, including all schematics, blueprints, engineering data, reports, 
specifications, and other technical information concerning the Stations and the Station 
Assets. 


Section 1.2 Excluded Assets . All assets of Seller associated with the Stations 
other than the Station Assets shall be excluded from the transaction, such exclusions 
including but not limited to cash and cash equivalents on hand, accounts receivable, the 
Stations’ studio and building located at 1701 Tennessee Avenue in Harlingen, Texas, and 
all property and FCC licenses held by Seller that are not directly associated with the 
Stations, including exclusion of those assets associated with Educational Broadband 
Service stations. Seller will retain the Universal Resource Eocator 88fm.org. 

Section 1.3 Liabilities . 

(a) The Station Assets shall be sold and conveyed to Buyer free and clear of all 
mortgages, liens, deeds of trust, security interests, pledges, restrictions, prior assignments, 
charges, claims, defects in title, and encumbrances of any kind or type, (collectively, 
“ Liens ”), except for liens for taxes not yet due and payable, hens that will be released at or 
prior to Closing, and, with respect to the Real Property, such other easements, rights of 
way, building and use restrictions and other exceptions that do not in any material respect 
detract from the value of the property subject thereto or impair the use thereof in the 
ordinary course of the business of the Stations (collectively, “ Permitted Liens ”). Seller 
shall retain and pay, satisfy, discharge, and perform in accordance with the terms thereof 
all liabilities and obligations of the Seller, other than any liabilities expressly assumed in 
writing by Buyer (if any, the “ Assumed Liabilities ”). The liabilities and obligations to be 
retained and satisfied by Seller include, but are not limited to, the obligation to assume, 
perform, satisfy, or pay any liability, obligations, agreement, debt, charge, claim, judgment, 
or expense incurred by or asserted against Seller prior to or as a result of the Closing related 
to taxes, environmental matters, employment contracts, employee benefits, severance of 
employees, negligence, contract breach, default, or other obligations, claims, or judgments 
of or against Seller that may be asserted against Buyer as successor in interest to Seller. 

(b) Except for any Assumed Liabilities, Buyer shall not be deemed to have 
assumed or be liable for: (i) any liability or obligation of Seller arising out of or relating to 
any contract, lease agreement, or instrument not specifically assumed by Buyer pursuant 
to Section 1.1 hereof; or (ii) any other liabilities, obligations, debts, or commitments of 
Seller whatsoever relating to any event occurring prior to the Closing Date. Without 
limiting the generality of the foregoing, it is understood and agreed that, except as expressly 
set forth herein. Buyer shall have no obligation to offer employment to any employee of 
Seller or the Stations. Buyer shall have no liability with respect to any such employee or 
for any such employee’s benefits of any kind or nature, including relating to taxes, wages, 
salaries, bonuses, accrued vacation or sick pay, except to the extent that Buyer shall offer 
employment to any such employee and then only from and after the time at which such 
offer shall have been extended by Buyer and accepted by such employee, and subject to 
the terms and conditions thereof 



Section 1.4 Purchase Price and Escrow; Method of Payment . 


(a) Purchase Price . The purchase price to be paid for the Station Assets will be 
One Million Two Hundred Fifty-One Thousand Dollars ($1,251,000) (the “ Purchase 
Price ”), in cash, at the Closing, subject to any adjustments set forth herein. 

(b) Escrow Deposit . To secure Buyer’s performance under this Agreement, 
within two (2) business days of the full execution hereof. Buyer shall deposit, as the Escrow 
Deposit, Sixty-Two Thousand Eive Hundred Eifty Dollars ($62,550) with Paramount 
Media Advisors, Inc. (the “ Escrow Agent ”) into a segregated account (the “ Escrow 
Account ”) pursuant to the Escrow Agreement entered into by the Escrow Agent and the 
Parties concurrently herewith. The Parties shall each instruct the Escrow Agent to disburse 
the Escrow Deposit and all interest thereon to the Party entitled thereto and shall not, by 
any act or omission, unreasonably delay or prevent any such disbursement. 

(c) Method of Payment . At the Closing: (1) the Parties shall jointly direct the 
Escrow Agent to disburse the principal of the Escrow Account to Seller by wire transfer of 
immediately available funds and to disburse any interest earned on that account to Buyer; 
and (2) Seller shall, subject to any adjustments as set forth herein or as many be agreed to 
by Buyer and Seller, pay the balance of the Purchase Price, One Million One Hundred 
Eighty Eight Thousand Eour Hundred Eifty Dollars ($1,188,450) to Seller by wire transfer 
of immediately available funds. 

Section 1.5 Closing . The consummation of the sale and purchase of the Station 
Assets provided for in this Agreement (the “ Closing ”) shall take place on a mutually 
acceptable date within fifteen (15) business days following the later to occur of either: (a) 
the date on which the ECC’s written consent to the Assignment Application (as defined 
herein) (“ ECC Consent ”) has become a “ Einal Order ”; or (b) the satisfaction of the other 
conditions precedent set forth in this Agreement. In the event that no petitions to deny or 
other objections were filed against the Assignment Application prior to the date of the ECC 
Consent, Buyer may at its option waive finality of the grant of ECC Consent and designate 
an earlier Closing Date following release of a Public Notice by the ECC that the 
Assignment Application has been granted. The date on which the Closing is to occur is 
referred to herein as the “ Closing Date .” The Closing will be performed through electronic 
exchange of executed documents. Eor purposes of this Agreement, the term “ Einal Order ” 
shall mean that: (i) the action of the ECC shall not have been reversed, stayed, enjoined, 
set aside, annulled, or suspended; (ii) no timely request for stay, petition for rehearing, 
appeal, or certiorari or action by the ECC on its own motion with comparable effect shall 
be pending; and (iii) the time for fding any such request, petition, appeal, certiorari or for 
the taking of any such action by the ECC shall have expired or otherwise terminated. No 
Closing shall occur prior to the issuance of the ECC Consent. 

Section 1.6 Preliminary Report . At least five (5) business days prior to the 
Closing, Seller shall deliver to Buyer a report (“ Preliminary Report ”) showing in 
reasonable detail the preliminary determination of the adjustments referred to in 
Section 9.3, each of which shall be calculated as of the Adjustment Time (as defined 
herein). Within two (2) business days after Buyer’s receipt of such Preliminary Report, 



Buyer shall provide to Seller any material objeetions, if any, that it may have with respect 
to Seller’s version of the Preliminary Report and provide an alternative Preliminary Report. 
The Preliminary Report (Seller’s or, if delivered. Buyer’s version) shall serve as the basis 
of any adjustments to the Purchase Price. Within sixty (60) days after the Closing Date, 
Buyer shall deliver to Seller a report (“ Final Reporf ’) showing in reasonable detail 
(a) Buyer’s final determination of the proposed adjustments to the Purchase Price, (b) all 
adjustments to the Purchase Price that were not calculated as of the Closing Date, and 
(c) any corrections to any of the estimated adjustments contained in the Preliminary Report, 
together with appropriate documents substantiating the calculations, determinations and 
adjustments proposed in the Final Report. Any resulting payment shall be made to the Party 
entitled thereto within thirty (30) days after notice of such determination thereof has been 
given to Buyer or Seller, as the case may be. In the event of any disputes between the 
parties as to adjustments in the Final Report, the amounts not in dispute shall nonetheless 
be paid at the time provided in this Section and such disputes shall be determined by an 
independent CPA. The CPA’s resolution of the dispute shall be final and binding on the 
parties, and a judgment may be entered thereon in any court of competent jurisdiction. The 
fees and expenses of such CPA shall be paid one-half by Seller and one-half by Buyer. 

ARTICLE II 

REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller represents and warrants to Buyer as follows: 

Section 2.1 Corporate Status . Seller is a nonprofit corporation, duly organized, 
validly existing, and in good standing under the laws of Texas. Seller has the requisite 
power to carry on the business of the Stations as it is now being conducted and to own and 
operate the Stations and to enter into and complete the transactions contemplated by this 
Agreement (the “ Subject Transactions ”),. 

Section 2.2 Authority . All corporate actions necessary to be taken by or on the 
part of Seller in connection with the Subject Transactions have been duly and validly taken, 
and this Agreement, and all other agreements, documents, certificates and instruments 
delivered or to be delivered hereunder by Seller (collectively, “ Seller Documents ”) have 
been duly and validly authorized, executed, and delivered by Seller and constitute the legal, 
valid, and binding obligation of Seller, enforceable against Seller in accordance with their 
terms. 


Section 2.3 No Conflict . The execution, delivery, and performance of the Seller 
Documents and the consummation of the Subject Transactions will not (a) conflict with or 
violate the certificate of incorporation or bylaws of Seller; (b) conflict with or violate or 
result in any breach of or any default under, result in any termination or modification of, 
or cause any acceleration of any obligation under, any contract to which Seller is a party 
or by which it is bound, or result in the creation of any Lien upon any of the Station Assets; 
or (c) violate any judgment, decree, order, statute, law, rule, or regulation applicable to 
Seller, the Stations or any of the Station Assets. 



Section 2.4 No Breach . Seller is not in material violation or breach of any of the 
terms, conditions, or provisions of any court order, judgment, arbitration award, or decree 
relating to or affecting the Stations or any of the Station Assets to which Seller is a party 
or by which it is bound. 

Section 2.5 Taxes . Except to the extent exempt therefrom. Seller has, or by the 
Closing Date will have, paid and discharged all taxes, assessments, excises, and other levies 
relating to the Station Assets, that are due and payable as of the Closing Date and if not 
paid would materially interfere with Buyer’s enjoyment and use of the Station Assets after 
Closing or for which Buyer could subsequently become liable or which could result in a 
Lien on any of the Station Assets, except for such taxes, assessments, and other levies as 
will not be due until after the Closing Date which will be prorated in accordance with this 
Agreement. 

Section 2.6 FCC Authorizations . Schedule 1.1(a) hereto contains a true and 
complete list of the FCC Authorizations (which Schedule shall be updated as of the Closing 
Date, and the following representations of this section shall then apply to all such FCC 
Authorizations). Seller is the holder of the FCC Authorizations, which are the only 
licenses, authorizations, or approvals required under the Communications Act of 1934, as 
amended, or the rules and published policies of the FCC promulgated thereunder 
(collectively, “ Communications Laws ”) for, and used in the operation of, the Stations. The 
FCC Authorizations are in full force and effect in all material respects and have not been 
revoked, suspended, canceled, rescinded, or terminated and have not expired. There is not 
pending, or to Seller’s knowledge, threatened, any action by or before the FCC to revoke, 
suspend, cancel, rescind, or modify the FCC Authorizations (other than proceedings of 
general applicability pursuant to the Communications Laws), and there is not now pending 
or, to Seller’s knowledge, threatened, by or before the FCC, any order to show cause, notice 
of violation, notice of apparent liability, or notice of forfeiture or complaint against Seller 
or the Stations. The Stations are operating in all material respects in compliance with the 
FCC Authorizations and the Communications Laws. All material reports and filings 
required to be filed with the FCC by Seller with respect to the Stations have been filed and 
are true and correct in all material respects. 

Section 2.7 Approvals and Consents . Except for any consents identified on 
Schedule 1.1(e), and except for the FCC Consent, the execution, delivery, and performance 
by Seller of this Agreement and the consummation by it of the Subject Transactions will 
not require any consent, permit, license, or approval of, or filing with or notice to, any 
person, entity, or governmental or regulatory authority under any provision of law 
applicable to Seller or any Assumed Contract. 

Section 2.8 Station Assets . Seller has good, valid, and marketable title to all of 
the Station Assets, free and clear of all Liens. 

Section 2.9 Tangible Personal Property . Schedule 1.1(b) contains a true and 
complete list of the Tangible Personal Property. Seller (i) is the owner of all of the Tangible 
Personal Property it purports to own, (ii) to Seller’s knowledge, has a valid leasehold 
interest in the Tangible Personal Property it purports to lease, and (iii) has a valid license 



right (whether as a lieensor or lieensee) in the Tangible Personal Property it purports to 
lieense, in all oases free and olear of any Liens, exoept for Permitted Liens. Exoept as 
disolosed on Sehedule Ll(b). eaoh item of Tangible Personal Property is in reasonable 
operating oondition, ordinary wear and tear exoepted. 

Seotion2.10 Real Property . Sehedule Life) eontains a description of all Real 
Property to be transferred to Buyer at the Closing. No part of any Real Property is subject 
to any pending or, to Seller’s knowledge, threatened suit for condemnation or other taking 
by any public authority. Except as set forth on Schedule Ll(c), to the knowledge of Seller, 
all buildings and other improvements included in the Real Property are in reasonable 
operating condition, ordinary wear and tear excepted, and comply in all material respects 
with applicable zoning, health, disability and safety laws and codes. Seller has fee simple 
title to each item of Real Property and, except as set forth on Schedule Ll(c) , there are no 
easements, rights of way, building and use restrictions, exceptions, encroachments, 
reservations, limitations that, individually or in the aggregate, in any material respect, 
impair the current use thereof of the Stations. To the knowledge of Seller, all of the cables, 
driveways, parking lots, ground systems, transmitting equipment, buildings and other 
improvements relating to the Stations are located entirely on and wholly within the lot 
limits and metes and bounds of the property on which such Station’s transmitting 
equipment is situated and do not encroach on any adjoining premises. 

Section 2.11 Environment . Seller has complied in all material respects with all 
federal, state, and local environmental laws, rules, and regulations in effect on the date 
hereof applicable to the Stations and their operations, including but not limited to the ECC’s 
guidelines regarding RE radiation. To Seller’s knowledge, the transmitting equipment 
included in the Station Assets does not contain any PCBs. Except for lubricants, cleaners, 
or other consumer products that are maintained in limited quantities for routine 
maintenance purposes, or as disclosed on Schedule 2.11, to the best knowledge of Seller, 
without investigation or inquiry, no hazardous or toxic waste, substance, material, or 
pollutant (as those or similar terms are defined under the Comprehensive Environmental 
Response, CompensationandEiability Actof 1980, as amended, 42U.S.C. §§ 9601 etseq., 
the Toxic Substances Control Act, 15 U.S.C. §§2601 et seq., the Resource Conservation 
and Recovery Act of 1976, 42 U.S.C. §§6901 etseq., or any other applicable federal, state, 
and local environmental law, statute, ordinance, order, judgment, rule or regulation relating 
to the environment or the protection of human health (“ Environmental Eaws ”)), including 
but not limited to any asbestos or asbestos related products, oils or petroleum-derived 
compounds, CECs, or underground storage tanks, have been released, emitted, or 
discharged or are currently located in, on, under, or about the Real Property or contained 
in the Tangible Personal Property. Neither any of the Station Assets, nor Seller’s use 
thereof, are in violation of any Environmental Eaws or any occupational, safety and health, 
or other applicable laws now in effect. 

Section 2.12 Intangible Property . Seller has sufficient right, title and interest in 
and to all trademarks, service marks, trade names, copyrights, domain names and all other 
intangible property included in the Station Assets. Schedule Ll(d) contains a description 
of all material Intangible Property included in the Station Assets. Within the past three (3) 
years. Seller has not received written notice of any claim that any such Intangible Property 



or the use thereof eonfliets with, or infringes upon, any rights of any third party (and, to 
Seller’s knowledge, there is no basis for any sueh elairn of eonfliot). No sueh Intangible 
Property is the subjeet of any pending, or, to Seller’s knowledge, threatened legal 
proeeedings claiming infringement or unauthorized use by Seller. 

Section 2.13 Assumed Contracts . Schedule 1.1(e) hereto contains a true and 
complete list of all Assumed Contracts. The Assumed Contracts requiring the consent of 
a third party to assignment are identified on Schedule 1.1(e) . Seller is not in violation or 
breach of, nor has Seller received in writing any claim or threat that it has breached any of 
the terms and conditions of, any Assumed Contract. Seller has performed its obligations 
under each of the Assumed Contracts in all material respects, and Seller is not in material 
default thereunder, and to Seller’s knowledge, no other party to any of the Assumed 
Contracts is in default thereunder in any material respect. Each Assumed Contract is in 
effect and is binding upon Seller and, to Seller’s knowledge, the other parties thereto 
(subject to bankruptcy, insolvency, reorganization or other similar laws relating to or 
affecting the enforcement of creditors’ rights generally). Except as set forth on Schedule 
1.1(e) , neither Seller nor any Station is a party to or bound by any agreement, contract or 
commitment which is material to such Station that obligates it to air any underwriting 
announcements on such Station on or after the Closing Date. 

Section 2.14 Compliance with Eaw . The Seller is in compliance in all material 
respects with all requirements of federal, state, and local law and all requirements of all 
governmental bodies or agencies having jurisdiction over it, including compliance with the 
Communications Act and all rules and regulations issued thereunder, the operation of the 
Stations, the use of its properties and assets (including the Station Assets), and the Real 
Property. Seller has, or will have upon receiving notice, properly filed all reports and other 
documents required to be filed with any government or subdivision or agency thereof 
which, if not properly fded, would jeopardize Seller’s right to operate the Stations. Seller 
has not received any notice, not heretofore complied with, from any federal, state, or 
municipal authority or any insurance or inspection body that any of its property, facilities, 
equipment, or business procedures or practices fails to comply in any material respect with 
any applicable law, ordinance, regulation, building or zoning law, or requirement of any 
public authority or body. 

Section 2.15 Eitigation . There are no suits, arbitrations, administrative charges, 
or other legal proceedings, claims or governmental investigations pending against, or to 
Seller’s knowledge threatened against, either Station, any Station Assets, or Seller relating 
to either Station nor, to the knowledge of Seller, is there any basis for any such suit, 
arbitration, administrative charge or other legal proceeding, claim, or governmental 
investigation. Seller has not been operating under or subject to, or in default with respect 
to, any judgment, order, writ, injunction, or decree of any court or federal, state, municipal, 
or other governmental department, commission, board, agency, or instrumentality. 

Section 2.16 Brokers . No broker, finder, or other person is entitled to a 
commission, brokerage fee, or other similar payment in connection with this Agreement or 
the transactions contemplated hereby as a result of any agreement or action of Seller or any 



party acting on Seller’s behalf, other than Paramount Media Advisors, Ine. and Seller will 
pay that brokerage eommission. 

Seetion 2.17 Labor Relations. Seller is not a party to any eontraet with any labor 
organization. Seller has not reeognized any union or other collective bargaining unit and 
no union or other eolleetive bargaining unit has been eertified as representing employees 
at the Stations. 

Seetion 2.18 No Other Agreements to Sell the Stations; No Undiselosed 
Liabilities . Seller has no legal obligation, absolute or eontingent, to any other person or 
firm to sell, assign, or transfer any of the Station Assets (whether through a merger, 
reorganization or sale of stoek or otherwise) or to enter into any agreement with respect 
thereto. To the knowledge of the Seller, there are no liabilities or obligations of Seller with 
respeet to the Stations that will be binding upon Buyer after the Adjustment Time, other 
than the Assumed Liabilities. 

Seetion 2.19 Insuranee . Seller maintains insuranee polieies with respeet to the 
Stations and the Station Assets in eommereially reasonable amounts or eomparable 
adequately funded self-insuranee through its affiliation with the Roman Catholie Dioeese 
of Brownsville and participation in that organization’s insurance program. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer represents and warrants to Seller: 

Seetion 3.1 Status . Buyer is a nonprofit eorporation that is duly organized, 
validly existing, and in good standing under the laws of Wiseonsin. Buyer has the requisite 
power to enter into and eomplete the Subjeet Transaetions. 

Seetion 3.2 Authority . All corporate actions necessary to be taken by or on the 
part of Buyer in eonneetion with the Subjeet Transaetions have been duly and validly taken, 
and this Agreement, and all other agreements, doeuments, eertifieates and instruments 
delivered or to be delivered hereunder by Buyer (eolleetively, “ Buyer Doeuments ”) have 
been duly and validly authorized, exeeuted, and delivered by Buyer and eonstitute the legal, 
valid, and binding obligation of Buyer, enforeeable against Buyer in aeeordanee with their 
terms. 


Section 3.3 No Conflict . Neither the exeeution and delivery and performanee by 
Buyer of the Buyer Doeuments nor the eonsummation by Buyer of the Subjeet Transaetions 
will: (a) eonfliet with or violate the organizational doeuments of Buyer; or (b) violate any 
judgment, decree, order, statute, rule, or regulation applieable to Buyer. 


Seetion 3.4 Brokers . No broker, finder or other person is entitled to a 
eommission, brokerage fee or other similar payment in eonneetion with this Agreement or 



the transactions contemplated hereby as a result of any agreement or action of Buyer or 
any party acting on Buyer’s behalf. 

Section 3.5 Qualification . To Buyer’s knowledge, Buyer is legally and 
financially qualified under the Communications Laws to hold the FCC Authorizations. 
Buyer knows of no reason why the FCC would fail to issue the FCC Consent due to any 
condition, action or inaction related to Buyer’s qualifications. 

ARTICLE IV 

COVENANTS OF SELLER 

Seller covenants and agrees that from the date hereof until the completion of the Closing: 

Section 4.1 Operation of the Stations . 

(a) Seller shall operate the Stations in all material respects in accordance with 
the terms of the FCC Authorizations and in compliance in all material respects with all 
applicable laws, rules, and regulations, including the Communications Laws, and shall use 
commercially reasonable efforts to cause the Stations to be operated in the ordinary course 
of business. Seller shall prepare and prosecute with commercially reasonable efforts all 
applications, reports, or other notifications necessary to be filed with the FCC in order to 
maintain all FCC Authorizations in full force and effect. 

(b) Nothing contained in this Agreement shall give Buyer any right to control 
the programming, personnel, finances, or any other matter relating to the Stations prior to 
the Closing Date and Seller shall have complete control of such matters up to the time of 
Closing. 

(c) Seller shall keep all Tangible Personal Property, Real Property and 
Intangible Property necessary for the operation of the Stations in operating or operable 
condition (ordinary wear and tear excepted). 

(d) Seller shall notify Buyer within two (2) days of the commencement of any 
proceeding or litigation at law or in equity that could reasonably be expected to have a 
material adverse effect on the Stations or any of the Station Assets other than proceedings 
or litigation of general applicability to the broadcasting industry, of any notice of breach, 
default, claimed default, or termination of any Assumed Contract identified on Schedule 
Life) , or any violation by Seller of any law, ordinance, rule, or regulation that may 
reasonably be expected to have a material adverse effect on the business or operations of 
the Stations. 

(e) Prior to the Closing Date, Seller shall not, without the prior written consent 
of Buyer: 


(i) sell, lease, transfer, or agree to sell, lease, or transfer, any of the 
Station Assets except for non-material sales or leases, in the 



ordinary course of business of items that are being replaeed by assets 
of eomparable or superior kind, eondition, and value; 

(ii) ereate, assume or permit to exist any Liens upon any Station Asset, 
except for Permitted Liens, and not dissolve, liquidate, merge or 
eonsolidate with any other entity; 

(iii) make or attempt to make any ehange in the FCC Authorizations, 
other than to keep the FCC Authorizations in full force and effect; 

(iv) consent to the exeeution, plaeement, ereation, or amendment of 
easements, restrietion, rights-of-way or other matters adversely 
affeet title to the Real Property, or make any change in the Stations’ 
buildings, leasehold improvements or fixtures exeept in the ordinary 
eourse of business; 

(v) enter into any program underwriting agreement relating to either 
Station that ereates obligations or liabilities of Seller extending 
beyond the Closing Date; 

(vi) take or agree to take any action inconsistent with eonsummation of 
the Closing as eontemplated by this Agreement; or 

(vii) authorize or permit any offieer, director or employee of Seller, or 
any investment banker, attorney, aecountant or other advisor or 
representative retained by Seller to, solieit, initiate, eneourage 
(including by way of furnishing information), endorse or enter into 
any agreement with respect to, or take any other aetion to facilitate, 
any inquiries or the making of any proposal that eonstitutes, or may 
reasonably be expeeted to lead to, any proposal to purehase, direetly 
or indireetly, any Station Asset; 

(f) Seller shall promptly notify Buyer if the normal broadeast transmissions of 
either Station are interrupted, interfered with, or in any way impaired, and shall provide 
Buyer with prompt written notiee of the problem and the measures being taken to correet 
sueh problem. 

(g) Seller shall provide to Buyer a eopy of any notiee that it provides to any 
regulatory ageney, at the time that sueh notiee is provided. 

(h) Seller shall maintain in full foree and effeet polieies of liability and easualty 
insuranee of the same type, eharaeter and eoverage as the polieies eurrently earried with 
respect to the business, operations and assets of the Stations. 

(i) Seller shall use eommereially reasonable efforts to repair the Stations’ 
transmitters, as set forth on Sehedule 4.1(i) (“ Seller Work ”). 



Section 4.2 Access to Facilities, Files, and Records . At the reasonable request 
of Buyer and upon reasonable advance notice, Seller shall from time to time give or cause 
to be given to the officers, employees, accountants, counsel, agents, consultants, or other 
representatives of Buyer reasonable access during normal business hours to all facilities, 
properties, and records of Seller with respect to either Station. 

Section 4.3 Notice of Proceedings . Seller will promptly notify Buyer in writing 
upon: (a) becoming aware of any order or decree or any complaint praying for an order or 
decree restraining or enjoining the consummation of this Agreement or the Subject 
Transactions; or (b) receiving any notice from any governmental department, court, 
agency, or commission of its intention (i) to institute an investigation into, or institute a 
suit or proceeding to restrain or enjoin, the consummation of this Agreement or the Subject 
Transactions, or (ii) to nullify or render ineffective this Agreement or the Subject 
Transactions if consummated. 


ARTICLE V 

COVENANTS OF BUYER 

Section 5.1 Notice of Proceedings . Buyer covenants and agrees that from the 
date hereof until the completion of the Closing it shall promptly notify Seller in writing 
upon: (a) becoming aware of any order or decree or any complaint praying for an order or 
decree restraining or enjoining the consummation of this Agreement or the Subject 
Transactions; or (b) receiving any notice from any governmental department, court, 
agency, or commission of its intention (i) to institute an investigation into, or institute a 
suit or proceeding to restrain or enjoin, the consummation of this Agreement or such 
transactions, or (ii) to nullify or render ineffective this Agreement or such transactions if 
consummated. 

Section 5.2 Removal of Stations’ Equipment. As a post-closing covenant. 
Buyer covenants and agrees that it shall use commercially reasonable efforts to remove the 
Stations’ broadcasting equipment and related property, including the Stations’ satellite 
radio dishes, from the Stations’ studio site within ninety (90) days after the Closing. If the 
satellite dishes are not removed within ninety (90) days. Seller will have the right to remove 
them, in which case Buyer shall pay the actual costs of removal and disposal within five 
(5) business days of invoice. 


ARTICLE VI 

MUTUAL COVENANTS OF SELLER AND BUYER 

Section 6.1 Application for FCC Consent . Within five (5) business days after 
the full execution of this Agreement, the Parties shall join in the filing of an application 
with the FCC (the “ Assignment Application ”) requesting the FCC’s written consent to the 
assignment of the FCC Authorizations to Buyer and the consummation of the Subject 
Transactions. However, if on the deadline to file the Assignment Application the 
operations of the FCC are shut down, the Parties shall join in the filing of the Assignment 



Application on the day after the FCC reopens for regular business. Eaeh Party shall, with 
reasonable diligenee, take the steps that are neeessary, proper, or desirable to expedite the 
proseeution of the Assignment Applieation to grant. Exeept as otherwise provided herein, 
eaeh Party will be solely responsible for the expenses ineurred by it in the preparation, 
filing and proseeution of its respeetive portion of the Assignment Applieation. Eaeh of the 
Parties shall promptly provide the other with a eopy of any pleading, order, or other 
doeument served on it relating to the Assignment Applieation. The Parties shall furnish all 
information required by the ECC and shall be represented at all meetings seheduled to 
eonsider the Assignment Applieation. Neither Buyer nor Seller shall take any intentional 
aetion that would, or intentionally fail to take sueh aetion, the failure of whieh to take would 
reasonably be expeeted to have the effeet of materially delaying the issuanee of the ECC 
Consent. Eaeh Party agrees to eomply with any eondition imposed on it by the ECC; 
provided, however, that no Party shall be required hereunder to eomply with any eondition 
that would have a material adverse effeet on the results of operations of sueh Party or any 
affiliated entity, unless the absenee of sueh eomplianee would eonstitute or perpetuate a 
breaeh of sueh Party’s representations, warranties or eovenants herein. 

Seetion 6.2 Confidentiality . Subjeet to the requirements of applieable law or as 
otherwise agreed upon by the Parties, all non-publie information regarding the Parties and 
their respeetive businesses and properties that is diselosed by one Party to another in 
eonneetion with the negotiation, exeeution, or performanee of this Agreement, ineluding 
without limitation any finaneial information (oolleetively, “ Confidential Information ”) 
shall be eonfidential and shall not be diselosed to any other person or entity. This Seetion 
shall survive any termination or expiration of this Agreement. The Parties aeknowledge 
that they will be required to submit to the ECC a eopy of this Agreement (with sehedules 
redaeted) with the Assignment Applieation. Notwithstanding the foregoing, a Party may 
diselose Confidential Information of the other Party: 

(a) to its own direetors, offieers, employees, lenders, agents, and advisors (the 
“ Representatives ”) who need to know sueh information for the purpose of (i) evaluating 
and eonsummating the transaetions eontemplated by this Agreement and (ii) faeilitating a 
Party’s performanee hereunder, provided that sueh Party informs sueh Representatives of 
the eonfidential nature of the Confidential Information, and sueh Representatives agree to 
aet in aeeordanee with the terms and eonditions of this provision; or 

(b) in the event a Party hereto is requested or required by law, regulation, 
interrogatory, request for information or doeuments, subpoena, deposition, eivil 
investigative demand or other proeess to diselose any Confidential Information. 

Seetion 6.3 Consents . The Parties shall use eommereially reasonable efforts to 
obtain: (a) any third party eonsents neeessary for the assignment of any Assumed Contraet, 
and (b) exeeution of reasonable estoppel eertifieates by lessors under any Real Property 
leases requiring eonsent to assignment (if any). All Assumed Contraets requiring eonsent 
to assignment to Buyer prior to Closing are indieated on Sehedule 1.1(e) by a plus sign (+). 
All Assumed Contraets requiring eonsents to assignment to Buyer that are eonditions to 
Buyer’s obligation to elose (“ Required Consents ”) are also indieated on Sehedule 1.1(e) 
by an asterisk (*). 



ARTICLE VII 


CONDITIONS TO THE OBLIGATIONS OF SELLER 

The obligations of Seller under this Agreement are, at its option, subject to the 
fulfillment of the following conditions prior to or on the Closing Date: 

Section 7.1 Representations, Warranties, and Covenants . 

(a) Each of the representations and warranties of Buyer contained in this 
Agreement shall have been true and correct as of the date when made and shall be deemed 
to be made again on and as of the Closing Date and shall then be true and correct, except 
to the extent changes are permitted or contemplated pursuant to this Agreement. 

(b) Buyer shall have performed and complied with each and every covenant 
and agreement required by this Agreement to be performed or complied with by it prior to 
or on the Closing Date; and 

(c) Buyer shall have furnished Seller with a certificate, dated the Closing Date 
and duly executed by Buyer to the effect that the conditions set forth in Sections 7.1(a) and 
(b) have been satisfied. 

Section 7.2 Proceedings . Neither Seller nor Buyer shall be subject to any 
restraining order or injunction restraining or prohibiting the consummation of the Subject 
Transactions. 

Section 7.3 FCC Authorizations . The FCC Consent shall have been issued by 
the FCC, and such FCC Consent shall have become a Final Order, unless Buyer has waived 
finality pursuant to the terms of this Agreement. 

Section 7.4 Deliveries . Buyer shall have complied with each and every one of 
its obligations set forth in Section 9.2 . 

ARTICLE VIII 

CONDITIONS TO THE OBLIGATIONS OF BUYER 

The obligations of Buyer under this Agreement are, at its option, subject to the 
fulfillment of the following conditions prior to or on the Closing Date: 

Section 8.1 Representations, Warranties, and Covenants . 

(a) Each of the representations and warranties of Seller contained in this 
Agreement shall have been true and correct as of the date when made and shall be deemed 
to be made again on and as of the Closing Date and shall then be true and correct except to 
the extent changes are permitted or contemplated pursuant to this Agreement. 



(b) Seller shall have performed and eomplied with eaeh and every eovenant and 
agreement required by this Agreement to be performed or eomplied with by it prior to or 
on the Closing Date; and 

(c) Seller shall have furnished Buyer with a eertifieate, dated the Closing Date 
and duly exeeuted by Seller to the effeet that the eonditions set forth in Seetions 8.1(a) and 
(b) have been satisfied. 

Seetion 8.2 Proeeedings . Neither Seller nor Buyer shall be subjeet to any 
restraining order or injunetion restraining or prohibiting the eonsummation of the Subject 
Transactions. 

Section 8.3 FCC Authorizations . The FCC Consent shall have been issued by 
the FCC, and such FCC Consent shall have become a Final Order, unless Buyer has waived 
finality pursuant to the terms of this Agreement. 

Section 8.4 Deliveries . Seller shall have complied with all of its obligations set 
forth in Article IV and in Section 9.1 . 

Section 8.5 Consents . All Required Consents (if any) shall have been obtained. 

Section 8.6 Lien Releases . All Liens, other than Permitted Liens, shall have 
been released, as evidenced by payoff letters from any party holding a Lien to be released 
at the Closing, and releases or UCC-3 termination statements sufficient to terminate Liens 
on any of the Station Assets acquired at such Closing; 

Section 8.7 Station Operations . Each Station shall be operating with at least 
eighty five percent (85%) of such Station’s licensed effective radiated power; 

Section 8.8 Seller Work. Seller shall have completed each item of Seller Work, 
as set forth on Schedule 4.1(1) to the reasonable satisfaction of Buyer. 

ARTICLE IX 

ITEMS TO BE DELIVERED AT THE CLOSING 

Section 9.1 Deliveries by Seller . At the Closing, Seller shall deliver to Buyer 
duly executed by Seller or such other signatory as may be required by the nature of the 
document: 

(a) a bill of sale, assignments and assumptions of FCC Authorizations and 
Assumed Contracts, and other good and sufficient instruments of sale, conveyance, 
transfer, and assignment, in form and substance satisfactory to Buyer, sufficient to sell, 
convey, transfer, and assign the Station Assets to Buyer free and clear of any Liens; 

(b) the FCC Consent, which shall have become a Final Order (unless Buyer has 
waived finality pursuant to Section 1.5) ; 



(c) certified eopies of a resolution, duly adopted by the board of direetors of 
Seller, whieh shall be in full foree and effeet at the time of the Closing, authorizing the 
execution, delivery, and performance by Seller of this Agreement, the Seller Doeuments 
and the eonsummation of the Subjeet Transactions; 

(d) the eertifieate referred to in Seetion 8.1(e): 

(e) updated Schedules to the Agreement; 

(e) joint written instruetions to the Eserow Agent direeting the Eserow Agent 
to release the Eserow Deposit to the Seller; 

(f) any deed(s) assoeiated with the Real Property. 

Seetion 9.2 Deliveries by Buyer . At the Closing, Buyer shall deliver to Seller: 

(a) the Purehase Priee, whieh shall be paid in the manner speeified in Seetion 

M; 

(b) eertified copies of resolutions, duly adopted by the Board of Direetors of 
Buyer, whieh shall be in full foree and effeet at the time of the Closing, authorizing the 
exeeution, delivery, and performanee by Buyer of this Agreement, the Buyer Doeuments 
and the consummation of the Subjeet Transaetions; 

(e) joint written instruetions to the Eserow Agent direeting the Eserow Agent 
to release the Eserow Deposit to the Seller; and 

(d) the eertifieate referred to in Seetion 7.1(e) . 

Seetion 9.3 Prorations . Exeept as otherwise provided herein, all ineome and 
expenses arising from Seller’s ownership of the Assets to be eonveyed hereunder shall be 
prorated between Buyer and Seller in aeeordanee with U.S. generally aeeepted aeeounting 
prineiples as of 12:01 a.m.. Central time, on the Closing Date (“ Adjustment Time ”), on the 
basis that all income and expenses whieh acerue prior to the Adjustment Time are for the 
aeeount of Seller, and all ineome and expenses whieh aecrue after the Adjustment Time 
are for the aeeount of Buyer. Sueh prorations shall inelude, without limitation, all rent, 
utility eharges, business and lieense fees, musie and other lieense fees eurrently paid by 
Seller, aeerued but unpaid commissions and similar prepaid and deferred items attributable 
to the ownership of the Stations or the Station Assets. All revenues, expenses, costs and 
liabilities earned or ineurred in eonneetion with partieular programs and underwriting 
announeements shall be alloeated to the time of performanee of sueh programs and 
announeements without regard to the date of payment therefor. It is understood and agreed 
that all salaries, wages, sales eommissions, fringe benefit accruals and termination or 
severanee pay for employees of the Seller who are not hired by the Buyer shall be the sole 
responsibility of Seller. 



ARTICLE X 


SURVIVAL; INDEMNIFICATION 

Section 10.1 Survival . All representations, warranties, covenants, and 
agreements contained in this Agreement, or in any certificate, agreement, or other 
document or instrument delivered pursuant hereto, shall survive the Closing for a period of 
one (1) year and shall not be affected in any respect by the Closing, by any investigation 
conducted by Buyer, or by any information that any Party may receive, and shall terminate 
on such date except to the extent that any claims for indemnification in respect of any such 
representation, warranty, covenant, or agreement is made on or before such date, in which 
case such representation, warranty, covenant, or agreement shall survive until the 
resolution of such claims. Notwithstanding the foregoing, the representations and 
warranties set forth at Section 2.1 (Corporate Status), Section 2.2 (Authority), Section 2.5 
(Taxes) and Section 2.11 (Environmental), as well as all representations and warranties 
relating to title to the Station Assets, shall survive indefinitely. 

Section 10.2 Indemnification . 

(a) After Closing, Seller (an “ Indemnifying Party ”) shall indemnify and hold 
harmless Buyer and the members, employees, and affiliates of Buyer (collectively, the 
“ Buyer Indemnitees ”) from, against, and in respect of, and to reimburse the Buyer 
Indemnitees for, the amount of any and all Deficiencies (as defined in Section 10.3(a)) . To 
the fullest extent permitted by law. Seller agrees to indemnify, defend and hold harmless 
Buyer, including its trustees, employees and agents, from and against any liabilities, claims, 
losses, demands, suits, damages and expenses of any kind (including, but not limited to, 
attorneys’ fees and costs) relating to or in any way arising from Seller’s negligence or 
breach of the Agreement. 

(b) After Closing, Buyer (an “ Indemnifying Party ”) shall indemnify and hold 
harmless Seller, including its trustees, employees and agents, (collectively, the “Seller 
Indemnitees”) from, against, and in respect of, and to reimburse the Seller Indemnitees for, 
the amount of any and all Deficiencies (as defined in Section 10.3(b)) . To the fullest extent 
permitted by law. Buyer agrees to indemnify, defend and hold harmless Seller, including 
its trustees, employees and agents, from and against any liabilities, claims, losses, demands, 
suits, damages and expenses of any kind (including, but not limited to, attorneys’ fees and 
costs) relating to or in any way arising from Buyer’s negligence or breach of the 
Agreement. 

Section 10.3 Definition of “Deficiencies .” 

(a) As used in this Article X, the term “ Deficiencies ” when asserted by Buyer 
Indemnitees or arising out of a third party claim against Buyer Indemnitees shall mean any 
and all losses, damages, liabilities, or claims, of any nature whatsoever, sustained or 
incurred by the Buyer Indemnitees and arising out of, based upon or resulting from; 



(i) any misrepresentation, breach of warranty, or any non-fulfillment of 
any representation, warranty, covenant, duty, obligation, or 
agreement on the part of Seller contained in or made pursuant to this 
Agreement; 

(ii) any material error contained in any statement, report, certificate, or 
other document or instrument delivered by Seller pursuant to this 
Agreement; 

(iii) any failure by Seller to pay or perform any obligation relating to the 
Stations or the Station Assets that is not expressly assumed by Buyer 
pursuant to the provisions of this Agreement; 

(iv) any litigation, proceeding, or claim by any third party relating to the 
business or operations of the Stations or the Station Assets prior to 
the Closing Date; 

(v) any and all acts, suits, proceedings, demands, assessments, and 
judgments, and all fees, costs, and expenses of any kind, related or 
incident to any of the foregoing (including, without limitation, any 
and all Legal Expenses (as defined in Section 10,6 below). 

(b) As used in this Article X, the term “ Deficiencies ” when asserted by Seller 
Indemnitees or arising out of a third party claim against Seller Indemnitees shall mean any 
and all losses, damages, liabilities and claims sustained by the Seller Indemnitees and 
arising out of, based upon or resulting from: 

(i) any misrepresentation, breach of warranty, or any non-fulfillment of 
any representation, warranty, covenant, obligation or agreement on 
the part of Buyer contained in or made pursuant to this Agreement; 

(ii) any material error contained in any statement, report, certificate, or 
other document or instrument delivered by Buyer pursuant to this 
Agreement; 

(iii) any failure by Buyer to pay or perform any obligation or liability 
relating to the Stations that is expressly assumed by Buyer pursuant 
to the provisions of this Agreement; 

(iv) any litigation, proceeding, or claim by any third party to the extent 
relating to the business or operations of the Stations after the Closing 
Date; and 

(v) any and all acts, suits, proceedings, demands, assessments, and 
judgments, and all fees, costs, and expenses of any kind, related or 
incident to any of the foregoing (including, without limitation, any 
and all Legal Expenses). 



Section 10.4 Procedures. 


(a) In the event that any claim shall be asserted by any third party against the 
Buyer Indemnitees or Seller Indemnitees (Buyer Indemnitees or Seller Indemnitees, as the 
case may be, hereinafter, the “ Indemnitees ”), which, if sustained, would result in a 
Deficiency, then the Indemnitees, as promptly as practicable after learning of such claim, 
shall notify the Indemnifying Party of such claim, and shall extend to the Indemnifying 
Party a reasonable opportunity to defend against such claim, at the Indemnifying Party’s 
sole expense and through legal counsel acceptable to the Indemnitees, provided that the 
Indemnifying Party proceeds in good faith, expeditiously and diligently. The Indemnitees 
shall, at their option and expense, have the right to participate in any defense undertaken 
by the Indemnifying Party with legal counsel of their own selection. No settlement or 
compromise of any claim which may result in a Deficiency may be made by the 
Indemnifying Party without the prior written consent of the Indemnitees unless: (A) prior 
to such settlement or compromise the Indemnifying Party acknowledges in writing its 
obligation to pay in full the amount of the settlement or compromise and all associated 
expenses; and (B) the Indemnitees are furnished with a full release. 

(b) In the event that the Indemnitees assert the existence of any Deficiency 
against the Indemnifying Party, they shall give written notice to the Indemnifying Party of 
the nature and amount of the Deficiency asserted. If the Indemnifying Party within a period 
of thirty (30) calendar days after the giving of the Indemnitees’ notice, shall not give written 
notice to the Indemnitees announcing its intent to contest such assertion of the Indemnitees 
(such notice by the Indemnifying Party being hereinafter referred to as the “ Contest 
Notice ”), such assertion of the Indemnitees shall be deemed accepted and the amount of 
the Deficiency shall be deemed established. In the event, however, that a Contest Notice is 
given to the Indemnitees within said 30-day period and the Parties are unable to resolve 
such Contest Notice, either Party may take whatever action it deems reasonable, including 
without limitation the filing of a claim, petition, or other pleading in a court of competent 
jurisdiction. 

(c) The Indemnitees and the Indemnifying Party may agree in writing, at any 
time, as to the existence and amount of a Deficiency, and, upon the execution of such 
agreement, such Deficiency shall be deemed established. 

Section 10.5 Payment of Deficiencies . The Indemnifying Party shall pay the 
amount of established Deficiencies within fifteen (15) calendar days after the establishment 
thereof. The amount of established Deficiencies shall be paid in cash. At the option of the 
Indemnitees, the Indemnitees may offset any Deficiency or any portion thereof that has not 
been paid by the Indemnifying Party to the Indemnitees against any obligation the 
Indemnitees, or any of them, may have to the Indemnifying Party. 

Section 10.6 Legal Expenses . As used in this Article X, the term “ Legal 
Expenses ” shall mean any and all reasonable fees (whether of attorneys, accountants, or 
other professionals), costs and expenses of any kind reasonably incurred by any person 
identified herein and its counsel in investigating, preparing for, defending against, or 



providing evidence, producing documents or taking other action with respect to any 
threatened or asserted claim. 


Section 10.7 Sole Remedy . Except as provided to the contrary in this Agreement, 
the right to indemnification pursuant to Section 10 shall be the sole and exclusive remedy 
of each Party in connection with any breach or other violation by the other Party of its 
representations, warranties, or covenants contained in this Agreement. 

ARTICLE XI 

TERMINATION; REMEDIES; RISK OF LOSS; 

BROADCAST TRANSMISSION PRIOR TO CLOSING 


Section 11.1 Termination . This Agreement may be terminated by a written notice 
delivered by Buyer at any time up to and including February 19, 2019 and at any time prior 
to Closing: 


(a) by the mutual consent of the Parties; 

(b) by Buyer or Seller, if: (i) the FCC denies the approvals contemplated 
by this Agreement in an order that has become a Final Order; (ii) the Assignment 
Application is designated for hearing; or (iii) the Closing has not been completed within 
nine (9) months after the date on which the FCC has released a Public Notice officially 
accepting for filing the FCC Application. Provided, however, that a Party may not 
terminate the Agreement pursuant to this subsection if it is in material breach of this 
Agreement, and provided further that this subsection shall not apply to any Party whose 
action or inaction in fulfilling a material obligation under this Agreement shall have been 
a cause of items (i), (ii) or (iii) herein to occur; 

(c) by Buyer, as provided in Section 1.1(c)(2) (Title Insurance), Section 
11.6 (Risk of Foss) or Section 11.7 (Broadcast Interruption); 

(d) by written notice of Buyer to Seller if Seller breaches its 
representations or warranties or defaults in the performance of its covenants contained in 
this Agreement and such breach or default is material in the context of the transactions 
contemplated hereby and is not cured within the Cure Period (defined below), provided 
Buyer is not also in breach of this Agreement; 

(e) by written notice of Seller to Buyer if Buyer breaches its 
representations or warranties or defaults in the performance of its covenants contained in 
this Agreement and such breach or default is material in the context of the transactions 
contemplated hereby and is not cured within the Cure Period, provided Seller is not also in 
breach of this Agreement; and provided further, that the Cure Period shall not apply to 
Buyer’s obligations to make the Escrow Deposit pursuant to Section 1.4(b) and to pay the 
Purchase Price at Closing; 



(f) by Buyer (provided it is not in default hereunder), if the eonditions 
set forth in Artiele VIII have not been satisfied by a date that is six (6) months from the 
date of the FCC Consent, provided that Buyer’s right to terminate this Agreement under 
this subsection shall not apply if Seller’s inability to fulfill all of the conditions set forth in 
Article VIII is due to the action or inaction of Buyer; or 

(g) by Seller (provided it is not in default hereunder), if the conditions 
set forth in Article VII have not been satisfied by a date that is six (6) months from the date 
of the FCC Consent, provided that Seller’s right to terminate this Agreement under this 
subsection shall not apply if Buyer’s inability to fulfill all of the conditions set forth in 
Article VII is due to the action or inaction of Seller; or 

(h) by either Buyer or Seller if a court of competent jurisdiction or 
governmental, regulatory or administrative agency or commission shall have issued an 
order, decree or ruling or taken any other action, in each case permanently restraining, 
enjoining or otherwise prohibiting the transactions contemplated by this Agreement and 
such order, decree, ruling or other action shall have become a Final Order. 

Section 11.2 Effect of Termination . A termination pursuant to Section 11.1 shall 
not relieve either Party of any liability it would otherwise have for a breach of this 
Agreement. Notwithstanding the foregoing, if this Agreement is terminated by Seller 
pursuant to Section 11.1(e) hereof, the principal of the Escrow Account shall be disbursed 
to Seller. If this Agreement is terminated for any other reason, the Escrow Deposit and 
any interest accrued thereon shall be disbursed to Buyer. 

Section 11.3 Cure Period . Each Party shall give the other Party prompt written 
notice upon learning of any breach or default by the other Party under this Agreement. The 
term “ Cure Period ” as used herein means a period commencing on the date Buyer or Seller 
receives from the other written notice of breach or default hereunder and continuing until 
the earlier of (i) thirty (30) calendar days thereafter or (ii) the Closing Date determined 
under Section 1.5 ; provided, however, that if the breach or default is non-monetary and 
cannot reasonably be cured within such period but can be cured before the Closing Date 
determined under Section 1.5, and if diligent efforts to cure promptly commence, then the 
Cure Period shall continue as long as such diligent efforts to cure continue, but not beyond 
the Closing Date determined under Section 1.5 . 

Section 11.4 Specific Performance . The Parties acknowledge that the Stations are 
of a special, unique, and extraordinary character, and that damages alone are an inadequate 
remedy for a breach of this Agreement. In the event of a material breach by Seller of any 
representation, warranty, covenant, or agreement under this Agreement, at Buyer’s 
election. Buyer shall be entitled to an injunction restraining any such material breach and, 
subject to obtaining any requisite approval of the ECC, to enforcement of this Agreement 
by a decree of specific performance requiring Seller to fulfill its obligations under this 
Agreement, in each case without the necessity of showing economic loss or other actual 
damage and without any bond or other security being required. Buyer’s remedy of specific 
performance shall be in addition to any other remedies it may seek at law or at equity, and, 
in the event that Buyer brings a specific performance action. Seller shall waive any and all 



defenses that Buyer has an adequate remedy at law. If any aetion is brought by Buyer to 
enforee this Agreement, Seller shall waive the defense that there is an adequate remedy at 
law. The prevailing Party in litigation shall be entitled to reeeive from the non-prevailing 
Party all eourt eosts, attorneys’ fees and other out-of-poeket expenses ineurred by the 
prevailing Party in enforeing or defending its rights under this provision. 

Seetion 11.5 Liquidated Damages . If this Agreement is not eonsummated due to 
Section 11.1(e), Seller shall be entitled to receive as liquidated damages the principal 
amount of the Escrow Deposit. The Parties agree that such amount shall constitute 
liquidated damages and is not a penalty and shall be in lieu of any other remedies to which 
Seller might otherwise be entitled due to Buyer’s wrongful failure to consummate the 
transaction contemplated by this Agreement. The Parties each acknowledge and agree that 
the liquidated damage amount is reasonable in light of the anticipated harm that would be 
caused by Buyer’s breach of this Agreement, the difficulty of proof of loss, the 
inconvenience and non-feasibility of otherwise obtaining an adequate remedy, and the 
value of the transaction to be consummated hereunder. 

Section 11.6 Risk of Loss . The risk of loss, damage, or destruction to any of the 
Station Assets shall be borne by Seller at all times up to 12:01 a.m. local time on the Closing 
Date, and it shall be the responsibility of Seller to repair or cause to be repaired and to 
restore the property to its condition prior to any such loss, damage, or destruction. In the 
event of any loss or damage to any of the Station Assets, Seller shall notify Buyer thereof 
in writing within forty-eight (48) hours thereof, and such shall specify with particularity 
the loss or damage incurred, the cause thereof (if known or reasonably ascertainable) and 
the extent to which restoration, replacement, and repair of the Asset(s) lost or destroyed 
will be reimbursed under any insurance policy with respect thereto. In the event that the 
relevant Station Assets cannot be substantially repaired or restored within thirty (30) days 
after such loss. Buyer shall have the option to: 

(a) terminate this Agreement; 

(b) postpone the Closing until such time as the Assets have been substantially 
repaired, replaced or restored; or 

(c) elect to consummate the Closing and accept the Assets in their “then” 
condition in which event Seller shall assign to Buyer all rights under any insurance claim 
or policy covering the loss and pay over any proceeds under any such insurance policy 
theretofore received by it with respect thereto and an amount equal to the deductible set 
forth in the applicable insurance policy or policies. 

Section 11.7 Broadcast Interruption . If prior to Closing, either Station is off the 
air or operating at a power level that results in a material reduction in coverage (a 
“ Broadcast Interruption ”), then Seller shall use commercially reasonable efforts to return 
such Station to the air and restore prior coverage as promptly as possible in the ordinary 
course of business. Notwithstanding anything herein to the contrary, if prior to Closing 
there is a Broadcast Interruption in excess of twenty-four (24) hours, then Buyer may 



postpone Closing until the date five (5) business days after the Station returns to the air and 
prior eoverage is restored in all material respeets. 


ARTICLE XII 
GENERAL PROVISIONS 

Seetion 12.1 Sueeessors and Assigns . Exeept as otherwise expressly provided 
herein, this Agreement shall be binding upon and inure to the benefit of the Parties and 
their respective representatives, successors, and assigns. Neither Party hereto may assign 
this Agreement or its rights and obligations hereunder without the written consent of the 
other, except that Buyer may assign its rights and obligations hereunder to a commonly 
controlled entity. 

Section 12.2 Waivers . The failure of either Party at any time or times to require 
performance of any provision of this Agreement shall in no manner affect the right of such 
Party at a later date to enforce the same. No waiver by either Party of any condition or the 
breach of any provision, term, covenant, representation, or warranty contained in this 
Agreement, whether by conduct or otherwise, in any one or more instances shall be deemed 
to be or construed as a further or continuing waiver of any such condition or of the breach 
of any other provision, term, covenant, representation, or warranty of this Agreement. 

Section 12.3 Notices . All notices, requests, demands, and other communications 
required or permitted under this Agreement shall be in writing and shall be deemed to have 
been duly made and received when personally served, or when delivered by Federal 
Express or a similar overnight courier service with proof of delivery, expenses prepaid, or 
if sent by registered or certified mail, postage prepaid, addressed as set forth below: 

(a) if to Seller, then to: RGV Educational Broadcasting 

c/o David C. Garza 
Garza & Garza, E.E.P 
680 E. Saint Charles, Suite 300 
Brownsville, Texas 78520 
Phone: (956) 541-4914 
dgarza@garzaandgarza. com 

Garvey Schubert Barer 
1000 Potomac Street, NW, Suite 200 
Washington, DC 20007 
Phone: (202)298-2534 
Attn: Eawrence M. Miller 
lmiller@gsblaw.com 

(b) if to Buyer, then to: Immaculate Heart Media, Inc. 

1496 Bellevue, Suite 202 
Green Bay, Wisconsin 54311 


with a copy (which shall not 
constitute notice) to: 



Phone; (920) 406-7352 
Attn: Amy Vanden Langenberg 
avanden@relevantradio .com 


Smithwick & Belendiuk, P.C. 

5028 Wisconsin Avenue, NW, Suite 301 
Washington, DC 20016 
Phone: (202) 350-9656 
Attn: Mark B. Denbo 
mdenbo@fccworld.com 

Either Party may alter the address to which communications are to be sent by giving notice 
of such change of address in conformity with the provisions of this Section providing for 
the giving of notice. Any such notice or communication shall be deemed to have been 
received when delivered. 

Section 12.4 Expenses . Each Party shall bear its expenses incurred in connection 
with the Subject Transactions including, but not limited to, legal services and accounting 
incurred in connection herewith. 

Section 12.5 Eurther Assurances . Erom time to time prior to, on and after the 
Closing Date, each Party will execute all such instruments and take all such actions as the 
other Party shall reasonably request, without payment of further consideration, in 
connection with carrying out and effectuating the intent and purpose hereof and all Subject 
Transactions including, without limitation, the execution and delivery of any and all 
confirmatory and other instruments in addition to those to be delivered on the Closing Date, 
and any and all actions which may reasonably be necessary to complete the Subject 
Transactions. The Parties shall cooperate fully with each other and with their respective 
counsel and accountants in connection with any steps required to be taken as part of their 
respective obligations under this Agreement. 

Section 12.6 Public Announcements . Prior to the Closing Date, neither Party 
shall, without the written approval of the other Party hereto, make any press release or other 
public announcement concerning the Subject Transactions, except as and to the extent that 
such Party shall be so obligated by law, in which case such Party shall give advance notice 
to the other Party and the Parties shall use their best efforts to cause a mutually agreeable 
release or announcement to be issued. 

Section 12.7 Captions; References . The captions of Articles and Sections of this 
Agreement are for convenience only and shall not control or affect the meaning or 
construction of any of the provisions of this Agreement. 

Section 12.8 Governing Eaw and Venue . This Agreement and all questions 
relating to its validity, interpretation, performance, and enforcement shall be governed by 
and construed in accordance with the laws of the State of Texas without giving effect to 


with a copy (which shall not 
constitute notice) to: 



principles of conflicts of laws, and any disputes hereunder that a Party believes require 
adjudication shall be brought in the courts of Cameron County, Texas. 

Seetion 12.9 Entire Agreement . This Agreement, together with all Sehedules 
attached hereto, eonstitutes the full and entire understanding and agreement between the 
Parties with regard to the subjeet matter hereof and supersedes all prior agreements, 
understandings, inducements, or conditions, express or implied, oral or written, relating to 
the subjeet matter hereof. The express terms hereof control and supersede any eourse of 
performanee and/or usage of trade inconsistent with any of the terms hereof. This 
Agreement shall not be modified exeept in a writing exeeuted by the Parties. This 
Agreement has been prepared by both of the Parties, and no inferenee of ambiguity against 
the drafter of a document therefore applies against either Party hereto. 

Seetion 12.10 Counterparts . This Agreement may be executed in facsimile 
counterparts, each of which shall be deemed to be an original as against any Party whose 
signature appears thereon, and both of which shall together eonstitute one and the same 
instrument. This Agreement shall become binding when counterparts hereof, individually 
or taken together, shall bear the signatures of both parties. 

Seetion 12.11 Severability . In the event that any one or more of the provisions 
contained in this Agreement or in any other instrument referred to herein, shall, for any 
reason, be held to be invalid, illegal or unenforeeable in any respect, then to the maximum 
extent permitted by law, such invalidity, illegality or unenforeeability shall not affect any 
other provision of this Agreement or any other sueh instrument, and the Parties shall 
eooperatively construe the Agreement or any other sueh instrument so as best to preserve 
the economie costs and benefits contemplated in the Agreement. 


[SIGNATURE PAGE EOEEOWS] 



SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT 


IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date 
first above written. 

SELLER: RGV EDUCATIONAL BROADCASTING, INC. 


By: 


Alvaro Gonzalez 

Chairman of the Board of Directors 


BUYER: IMMACULATE HEART MEDIA, INC. 


By: 



Fr. Francis Hoffman 
Executive Director 






SIGNATURE PAGE TO ASSET PURCHASE AGREEMENT 


IN WITNESS WHEREOF, the Parties have duly executed this Agreement as of the date 
first above written. 


SELLER: 


BUYER: 


RGV e6uCATIONA 1. HROADCAS flNG, INC. 



Alvaro Gonzalez 
Chaiiiiiaii of the Board 


IMMACULATE HEART MEDIA, INC. 



Fr. Francis Hoffman 
Executive Director 







Schedule l.lfa) 
FCC Authorizations 


Call Sign 

Facility ID 

Community of 
License 

License File Number 

License Expiration 

KHID(FM) 

56082 

McAllen, Texas 

BLED-20150708ABE 

August 1, 2021 

KJJF(FM) 

56081 

Harlingen, Texas 

BMEED-20150513ABR 

August 1, 2021 




Schedule l.lfb) 
Tangible Personal Property 


Studio site 


Orban Optimod 8500 FM Digital Audio Processor 
Sage Digital Endec EAS 
CSI EM/AM Digital Tuner 
Broadcast Electronics IDi 20 HD Radio Importer 
(2) 12’ satellite dishes 

KJJE transmitter site 


Transmitter: Broadcast Electronics Model EMI-402 

CircuitWerkes Sieon 8 Remote Site Controller and associated panels 

Broadcast Tools Silence Sentinel 

Henry Matchbox HD 

Barix Exstreamer 

Wohler Teehnologies AMP2A-VTR Analog Audio Monitor Panel 

Audemat-Aztec Golden Eagle HD & Analog Monitor 

ITE Surge Suppressor Panel 

Carrier Air Conditioning Unit 

Transmitter shed/building 

Tower associated with ECC Antenna Structure No. 1284903 
KHID transmitter site 


Transmitter: Broadeast Electronies Model EMI-402 

CircuitWerkes Sicon 8 Remote Site Controller and associated panels 

Broadeast Tools Silenee Sentinel 

Henry Matchbox HD 

Barix Exstreamer 

Wohler Teehnologies AMP2A-VTR Analog Audio Monitor Panel 

Audemat-Aztee Golden Eagle HD & Analog Monitor 

EEA International Surge Panel 

Carrier Air Conditioning Unit 

Transmitter shed/building 

Tower associated with ECC Antenna Structure No. 1046270 



Schedule 1.1(c) 
Real Property 


The real property deseribed in the two attached deeds. 
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WARRANTY DEED 




L 


/It? 


VH! 3<^61p«ciG71 

Dtte ! 

May 8, 1992 
Grantor : 

CLARK F. SPIKES, JR., not joined herein by my wife for the reason that this property 
constitutes no part of our homester 

Qaator’i Mailing Address fincludiny cmintvV 
P. O. Drawer 393 

Mission, Hidalgo County, Tx. 78572 
Grantee : 

RGV EDUCATIONAL BROADCASTING, INC. 

QnQtfiC*i Mailina Address ^including countvt: 

P. O. Box 2147 

Hariingen, Cameron County, Tx. 78551 
Consideration: 

TEN AND I 0/100 DOLLARS ($10.00) and other valuable consideration. 

PrPOertY (including a nv improvements^ : 

A J.d/ men tnet mf land out of Lot One (I), Block Two (2), Jadtton’t SuitBvUion of the 
Utlade Tnet, Bldalgo Countf, Texas, as per nuip or plat Bnrtaf neordtd in Vobtmo 4, Baits 
S79-580, Deed Records, Bidalto County, Texas. SaU tnet to be mon pardeukrty described 
by metes and bounds as follows: 

Commtndnt at the Southeast corner of said Lot One (!}, Block Two (2); 

Thence North 8 degnes 44 minutes 38 seconds East 50 feet to a found 1’ iron pipe on the 
North Right-Of-Way line of Monte CrUto Road (F.M. 1925); 

Thence along the North Rlght-of- Way Une of Monte Cristo Road (F.M. 1925), Nordt 81 degrees 
33 minutes 10 seconds West 445.0feet to a set 1/2* iron rod for the Southeast toner hereof; 

Thence eonOaulng along the North Rlght-of- Way Une ofMonu Cristo Road (F.M. 1925), North 
81 degnes 33 minutes 10 seconds West 383.0feet to a set 1/2’Iron rodonthenst Rtght-of- 
Way line of a 30’ Defeated Road (not In use) for the Sosithwest corner hereof; 

Thence along the East Une of sold 30’ DetUcated Road (not In use). North 8 degnes 44 minutes 
38 seconds East 570.0feet to a set 1/2* iron rod for the Northwest comer hereof; 

Thence South 81 degnes 33 minutes 10 seconds East 383.0feet to a set 1/2* Uvn rod for the 
Northeast comer henof; 


Thence South 8 degrees 44 minuses 38 seconds WeU 570.0feet to the POINT OF BEGINNING, 
containing 5.01 acns, mon or less. 

^acrvations from and Excepti o ns to Conveyance and Warranty : 

/. An un£rtded 3/401 intents in aU OU, Gas and Other Minerals on, In, under, or that may be 
produced from the subject property set forth in Instrtment AsTmT December 28,1972, ncorded 
In Volume 1352, Page 80, Deed Records, Hidalgo County, Texas. 

2. OU, Gas A Mineral Leasts dated August 14, 1983, neotdrtl In Voltmu 1877, Page 670, 
comcttd In instruments dated January 10, mS, ncorded In Volume 2234, Page 640 and dated 
January 9, 1985, ncorded in Volume 2234, Page 642, Of^dat Records md least dated 
September 6, 1983, ncorded in Volume 1884, Page 380, and unOittd In Instrument ncorded 
in Volume 2171, Page 956, Offldal Records, Hidalgo County, Texas. 

3. Eaument granted to CENTRAL POWER A UGHT COMPANY, as set forth in instrument 
ncorded in Volume 802, Page 517, Deed Records, Hidalgo County, Texas. 

4. Eaument for RIGHT OF WAY granted to HIDALGO COUNTY, TEXAS, as ut forth in 
instrument ncorded in Volume 935, Page 247, Deed Records, Hidalgo County, Texas. 


5. 


I. 


7. 




9. 


19. 


11 . 


12 . 


VOL 


3261paciC7^ 


fftffmrrrf MHICHT OF WAYgrtaUtd to SHAKYLASD WATEK SVFFLY COKFOKAJION, 
uMt/oiSitii tMUnmia ncordtd in Vclumt 1980, Pof 929, O/fldal RttoriM, HUalt* 
Coiuitj, Tuns. 


frr- /or RIGHT OF WAYponUd to BRIGHT R CO., os stl/ora I* Imstrumoni tttordod 

In VWtaNf 21U, Fop 929, 0/JMai Ricords, Hidalp Comntj, Ttxos. 


Sab/ocS to BoMmtni rtJUettd bj Ou sub^rUion plat of rseord ot Votorn* 4, Fops 279-581, 
Dud Rsc^ids, Hidalp Cot 'tj, Texas. 

Sok/ttt to eboln ttnb finet onddoubU poU inosmissloo Ooe os Aowo on soroty pnpertd bp 
Art SoOnas EntiiutFing R Sumyint, dated ApiU 12,1992. 

Botmtnts and nstrrartons as may appear upon the recorded map and dedleatloo of told 
ssAdlftsion. 


Eosemenu or claims of easements, ohldt art not recorded in the pubOc records. 


StdxBrision repdadons ofdte County of Hidalp and/or OrtBnance orpeertmenS rtpdadons 
ofOte City holdlnt extra-territorial JurlstHdion of said propHy. 


Taxes for 1992, the payment of which Grantee assumes; and submiuem 

andpri •' years due to dutnp in land usage, ownership, or bodt, du payment of whtA GroMee 


assurtus. 


SAVE AND EXCEPT; SeOer herein rtserrts ua oil, gas and ether min erub in , 

from ^property and not hentofanrexerted or coareyed by prior Qraatatu 


Grantor, for the consideration and subject to the rescr^tions ftom and enxpti^ to 
conveyance and warranty, grants, sells, and conveys to Grantee the property, togctJ» wth ^ 
and singular the rights and appurtenances thereto in any wise belwiging, to have and hrtd it to 
Grantee, Grantee’s heirs, executors, administrators, succeMors, or assigns forever. GrantOT 
binds Grantor and grantor’s heirs, executors, administrators, and succestors to warrant and 
forever defend all and singular the property to Grantee and Grantee’s hein, executes, 
administndon, successors, and assigns ag^nst every person whomsoetter lawfully claiti^g ot 
to claim the same r any part thereof, except as to the reservations from and exceptions to 
conveyance and warranty. 

When the context requires, singular nouns and pronouns include the plural. 


Clark F. Spikes, ft. r 


Acknowledgment 


STATE OF TEXAS § 

COUNTY OF HIDALGO | 

This instrument was acknowledged before me on the 
Clark F. Spikes, Jr. 



1992, by 


nary Public, State of Texas 


Notary 
Notwy’s Printed Name: 
My Commission Expires: 


D<UtE\OBEI)»WDCASH5 

vtxsn 

PnfMa ■ U« Offn Of 


CHARGE & RETURN TO; 

C«rf>*n««, WhHia, SiepTiefi, 
Corcoran A McLain 
100 South Olc*nl«tvmy 
McAllen. Texse 7860 



P.l i 


3S 

'^^Xas 


f/?/( 


if) 

l«k 


CCTC056446VC 


VOl 13oOtiGE 11d 


29828 

Prepared by the Slate BirofTexas for use by lawyers only. 
Revised 10-85. 
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WARRANTY DEED 


..pFFlCIAC.REdOBOS 
D«ie: October 30, 1990 ”... 

• ;'r 

Grantof: DONALD WATERS and wife, JANICi^jWMERS and RONALD WATERS and wife, 
GERALDINE N. WATERS r" ■ iT 

Gramor'i Mailing Address (including county): Rt. 5, BOX 660 

San Benito, TX 78586 
(Cameron County) 

Grantee: RGV EDUCATIONAL BROADCASTING, INC. , a Texas Corporation 

Grantee's Mailing Address (including county): P.'O. Box 2147 

Harl-ingen, TX 78551 
(Cameron County) 

Consideration: TEN AND NO/IOOTHS DOLLARS ($10.00) and Other good and valuable 
consideration, the receipt of which is hereby acknowledged; 


Property (including any improvemenu): The South Five (5) acres of the East Ten (10) 
acres of Lot Number Ninety-three (93), Unit One, ARROYO GARDENS 
SUBDIVISION out of Espiritu Santo Grant, Cameron County, Texas; 
SAVE AND EXCEPT, any and all oil, gas and/or other minerals 
underlying or that may be produced or recovered of said land and 
premises which is hereby especially reserved, together with the' 
right of ingress and egress with the purpose of prospecting for 
and removing the same. 


Reservations from and Exceptions to Conveyance and Warranty: 

Easements for roads, canals, drainage ditches and utilities underlying 
said tract as shown on the plat of subdivision and as apparent upon 
the ground. 

All oil, gas and other minerals reserved by Elliott Roberts Ranches, 
Inc., in deed recorded in Volume 1079, Page 143, Deed Records of 
Cameron County, Texas. 

Statutory rights, rules and regulations by law in favor of Cameron 
County Water Control & Improvement District No. Thirteen (13), as 
set out in applicable chapters of Title IV, Texas Water Code, Vernon's 
Annotated Civil Statutes. 


Cnnior. for Ihe consideralion and subject to the reservations from and exceptions to conveyance and warranty, grants, sells, 
and conveys to Grantee the propeny, together with all and singular the rights and appurtenances thereto in any wise belonging, to 
have and hold it to Grantee. Grantee's heirs, executors, administrators, successors, or assigns forever. Grantor binds Grantor 
and Grantor's hciis, executors, administrators, and successors to warrant and forever defend all and singular the properly to 
Grantee and Grantee's heirs, executors, administrators, successors, and assigns against every person whomsoever lawfully 
claiming or to claim the same or any part thereof, except as to the reservations from and exceptions to conveyance and warranty. 


When the context requires, singular nouns and pronouns Include the plural. 




DONALD WATERS 


Donald waters 


. vo.135Qjce117 




GERALDINE N’ WATERS 


(AckaivMiaMMI 


STATE OF TEXAS 55 

COUNTY OF CAMERON X 

This msiniment w»s acknowledged before me onlhe 31st day of October 

by DONALD WATERS and wife, JANICE .WATERS. ^ 

■ • ■ ■'o ■ \ 

n . 1 . y . " 'V 


Notary Public, State of Texas 

Notary's name (printed); Sostenes Kioto’ 

Notary's commission expires: 06-21 0931. 




STATE OF TEXAS X 

COUNTY OF CAMERON X 

This insminwni was acknowledged before me on Ihe 3l8tdayof October .19 90 

•>! RONALD WATERS and wife, GERALDINE N. WATERS. 

XX 




Notary Public, State of Texas ’ 

Notary's name (printed): Sostenes^Nloto 

Notary's conunissioD expires: 06-21-^0 


AFTER RECORDING RETURN TO; 

RGV Educational Broadcasting, Inc. 
P.O. Box 2147 
Harlingen, TX 78550 


PREPARED IN THE LA W OFFICE OF: 
William A. Faulk, P.C. 
P.O. Drawer 1551 
Brownsville, TX 78520 


CCTCo $5.00 
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3 'TiCo-jrii/. i8A.^$44sidnip;'cJU'eh^byiiit 

-r^ f j County Clerk 

I j Camereo County, Texas 


f I 




Schedule l.lfd) 
Intangible Property 


Call signs KHID and KJJF 

The Internet Universal Resouree Locator 88fm.org 



Schedule 1.1(e) 
Assumed Contracts 


Tower Space Lease Agreement between RGV Educational Broadcasting, Inc, 
(“Owner”) and VYX Communications, LLC, (“Tenant”) with a Commencement 
Date of August 1, 2016, providing for the location of antenna equipment on the 
“Alton Tower” and the “Lozano Tower”. 



Schedule 2.11 
Environmental 


None 



Schedule 4.10) 
Seller Work 


Seller shall ensure that the modules assoeiated with KHID that, as of the date hereof, are 
in the proeess of being repaired, indeed are repaired and re-installed to ensure that KHID 
is operating with at least 90 pereent of its authorized ERP. 



